
POWER OF ATTORNEY FROM ASSIGNEE 



Bankers Trust Corporation, a corporation of New York , having a principal place of business at 3 1 West 52 nd Street, 
New York, New York, 1 00 1 9 , is assignee of the entire right, title and interest for the United States of America (as 
defined in 35 U.S.C. § 100) of an invention known as System, Method, and Computer Program Product for 
Collateral Management Operations (Attorney Docket No. 1750.0150000), which is disclosed and claimed in a 
patent application of the same title by the inventor(s) Shimko et ai (said application filed on April 20, 1999 at the 
U.S. Patent and Trademark Office, having Application Number 09/294,898) , by reason of a Proprietary Interest 
Agreement executed by David Shimko on March 24, 1997, a Proprietary Interest Agreement executed by H. Brett 
Humphreys on April 1, 1998, and a Master Agreement for Consulting Services executed by Richard Apostolik on 
January 4, 1999. 

The Assignee hereby appoints the U.S. attorneys associated with CUSTOMER NUMBER 28393 to prosecute this 
application and any continuation, divisional, continuation-in-part, or reissue application thereof, and to transact all 
business in the U.S. Patent and Trademark Office connected therewith, such attorneys currently being: Robert 
Greene Sterne, Esq., Reg. No. 28,912; Edward J. Kessler, Esq., Reg. No. 25,688; Jorge A. Goldstein, Esq., Reg. 
No. 29,021; David K.S. Cornwell, Esq., Reg. No. 31,944; Robert W. Esmond, Esq., Reg. No. 32,893; Tracy-Gene 
G. Durkin, Esq., Reg. No. 32,831; Michele A. Cimbala, Esq., Reg. No. 33,85 1 ; Michael B. Ray, Esq., Reg. No. 
33,997; Robert E. Sokohl, Esq., Reg. No. 36,013; Eric K. Steffe, Esq., Reg. No. 36,688, Michael Q. Lee, Esq., Reg. 
No. 35,239; Steven R. Ludwig, Esq., Reg. No. 36,203; John M. Covert, Esq., Reg. No. 38,759; Linda E. Alcorn, 
Esq,, Reg. No. 39,588; Lawrence B. Bugaisky, Esq., Reg. No. 35,086; Donald J. Featherstone, Esq., Reg. No. 
33,876; and Robert C. Millonig, Esq., Reg. No. 34,395. The Assignee hereby grants said attorneys the power to 
insert on this Power of Attorney any further identification that may be necessary or desirable in order to comply 
with the rules of the U.S. Patent and Trademark Office. 

The Assignee authorizes no other parties to prosecute this application or any continuation, divisional, continuation- 
in-part, or reissue application thereof, or to transact any business in the U.S. Patent and Trademark Office connected 
therewith. 

Send correspondence to: 

Sterne, Kessler, Goldstein & 
1 100 New York Avenue, N.W. 
Suite 600 

Washington, D.C. 20005-3934 
U.S.A. 

Direct phone calls to 202-371-2600. 
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Certificate Under 37 C.F.R. § 3.73(b) 

TRJ^ 

ipplicant/Patent Owner: Shimko et al 



Application No./Patent No.: 09/294,898 Filed/Issue Date: April 20, 1999 



Entitled: System, Method, and Computer Program Product for Collateral Management Operations 
Bankers Trust Corporation , a corporation 



(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency.etc.) 

states that it is: RECEIVED 

1. [X] the assignee of the entire right, title, and interest, or « Dn 

MR 2 3 Z0Q2 

2. [ ] an assignee of an undivided part interest ^ChflQlggy Qgjjf 

in the patent application/patent identified above by virtue of either: 

A. [X] A Proprietary Interest Agreement executed by David Shimko on March 24, 1997, a Proprietary Interest 

Agreement executed by H. Brett Humphreys on April 1, 1998, and a Master Agreement for Consulting 
Services executed by Richard Apostolik on January 4, 1999, wherein Messrs. Shimko, Humphreys, and 
Apostolik are inventor(s) of the patent application/patent identified above. These documents were 

recorded in the Patent and Trademark Office at Reel , Frame , or for which a copy thereof is 

attached. 

OR 

B. [ ] A chain of title from the inventor(s) of the patent application/patent identified above to the current 

assignee as shown below: 

1 . From: To: 



The document was recorded in the Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

2. From: To: 



The document was recorded in the Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

3. From: To: 



The document was recorded in the Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

[ ] Additional documents in the chain of title are listed on a supplemental sheet. 

[X] Copies of assignments or other documents in the chain of title are attached. 

fNOTE: A separate copy (i.e., the original assignment document or a true copy of the original 
document) must be submitted to Assignment Division in accordance with 37 CFR Part 3, if the 
assignment is to be recorded in the records of the PTO. See MPEP 302-302.8] 

The undersigned (whose title is supplied below) is empowered to act on behalf of the assignee. 

Date: 



Name: LEA LAHTINEN 



ISTAI 

Title: // 



Signature: 



ASSISTANT SECRETARY 



f ""1 



DONOTJSRWARD 
TO ASSIGNMENT BRANCH 

u OTF 



CO 
LU 



or rowl«d by n, y duties «t ktttm P ^ W4,biUm «W « Emitted 

*e Froprleury IafehutiM orK^J^rL.? 1 Ufa I will not «, 

tucti or may be deiitkML {L.t«l^ "^L^T " iirdw * r « " d *PP«crtiow which h***_ 

•«d «*fi™ *« b.4*«Sw LIS rtK^5aS£li " k "««*< ,no, °9y tenter 2100 

tl«i. «y H«I,t or - JlS!?to»i2? ^ ' h * rtI ™ «» *Ud I 



n Reived r 7 



financial tafomatloa enneemtag E SK i™ 4 ' kww-ho.r, 

Trwrt ("Pcepricrtuy Information") WMI, T . 1 «!2SZlJ? *"*tope* or b y Bunkers 

«se .r dlrulsc, or attempt to use orXS^Smri^Ti ? Bn ««» ,ta «. *■* 1 ^» nut 
or «,w«d by my dntl« *t tgf ** B » to ' B * Informal! except « permitted 

*t Proprietary Itfoniioa T S^foTlT.JS^i.lT*' ^ wiU Bot ^ 
Baafcro Trort. I also asrne AmHZmZ.. 7 w ** c » othep tt» tie business «f 
lofo^o. or a^SSSLn SS,^^^, *«J>£*ry . 

telecommimicattOM sad comJcto y fm «»cUl models, 

been or may be dLl^dT^S^^^/'^^^ Vpficaltoa* which haw 

dHrinir my working hea» for Banters Trwt. ^ Bwfal « 

mppHcatioas Is which I cfeim «v ^T^^^XtTv^^ WlMnre, tardwws, and 

another office, dt.fga.Md la b^^^ft^^pS^^ °' J 

Please PrintJ 

Xmolovte Kim. l* 1 ^ r 



a*pa*M/SnbsiaUry/ Afftt|. te - Sadal &*arit y Numbi* 

Location - ( r 



T10*l 12ffittrf>i<« 




DONOTFORWARD 
TOASSIGNMeffWlCH 



Master Agreement for Consulting Services 
Between 
Richard Apostolik 
And Bankers Trust Corporation 



I 



This Agreement is made and entered into as of this ^Pl* day of January, 19 99, by and 
between RICHARD APOSTOLIK, an individual, having a place of business at 28 
Edgemont Avenue, Summit, New Jersey 07901 (hereinafter referred to as "Consultant") 
and BANKERS TRUST CORPORATION, .a New York corporation having a principal 
place of business at One Bankers Trust Plaza, New York, NY 10006 (hereinafter referred 
to as "BT"). 



WITNESSETH 

That, for and in consideration of the mutual promises and covenants hereinafter contafrfS£CE/\/£r) 
the parties hereto agree as follows: 

APR 2 3 2002 

I A. Consultant shall, in accordance with the provisions hereof and such Schedules 
(substantially in the form of Exhibit A attached hereto and hereinafter referred to 
as "Schedule 11 ) to this Agreement as may from time to time be executed and 
delivered by Consultant and BT, furnish BT with the services of qualified 
persons who shall perform for BT such consulting services, systems analysis and 
design services and/or programming services (collectively, the ^Services") as „ 
may be determined in advance of each assignment by BT and Consultant and 
shall be enumerated in said Schedule. Each Schedule shall specify: (i) a 
description of the particular Services to be performed; (ii) the deliverables, 
documentation and other material to be produced ("Deliverables' 7 ); (iii) the date 
each Deliverable is to be delivered to BT (''Delivery Date"); (iv) the 
specifications applicable to the particular Services to be performed 
("Specifications"); (v) the name of the Consultant designated to perform the 
Services in accordance with the Schedule and this Agreement; (vi) the period of 
time during which the Consultant is to perform such Services for BT; (vii) 
whether the assignment is a fixed price engagement or a time and material 
engagement; (viii) the rate BT shall pay for the Services performed by such 
Consultant; and (ix) such additional terms and conditions as the parties may 
• mutually agree upon, BT's respective obligations under this Agreement with 
respect to the Consultant and Services specified in each Schedule shall become 
effective upon the execution and delivery by both parties of each such Schedule. 
All Schedules once duly executed shall be incorporated into and form a part of 
this Agreement and shall be subject to ail of the terms and conditions of this 
Agreement, In the event of any conflict between the terms of this Agreement 



C.'BOlLUrU'^CON.SULT.DOC 



V 7 I 



and the terms of any Schedule, the terms of such Schedule shall govern for 
purposes of such Schedule. 

1.2. Upon BT's request, Consultant shall deliver to BT a progress report, including, 
but not limited to, the following information: (i) a summary of Services 
performed up until the request; (ii) a summary of progress achieved in the 
completion of work in relationship to any scheduled milestones, advising of any 
current problems, their causes, and any work that will not be completed as 
scheduled; and (iii) with respect to any problems encountered or anticipated in 
the course of performance, their anticipated impact project performance, and any 
and all recommended solutions to be taken and/or employed In addition, 
Consultant 3hall contact BT promptly upon discovery of any problem that will 
materially delay the performance of the Services hereunder. 

1.3. BT's right to receive Services provided by Consultant hereunder, shall also 
include the right of BT's subsidiaries and affiliates (collectively referred to as 
"BT Subsidiaries"), to receive Services without additional charges to BT or 
notice from BT; provided, however, that BT shall be responsible for the 
compliance of ail such BT Subsidiaries with the terms and conditions of this 
Agreement, as if such BT Subsidiaries were parties thereto. Any rights granted 
to a BT Subsidiary hereunder, shall automatically cease upon that BT Subsidiary- 
ceasing to be such a subsidiary of BT. 



2. Term 

The term of this Agreement shall commence as of the date hereof and shall remain in force 
until terminated by either party pursuant to the provisions of Section 14. hereof. 



3- Delivery; Acceptance; Change Order 

3-1. Consultant shall deliver each Deliverable on or before the Delivery Date. In the 
event that Consultant shall fail to complete delivery of each Deliverable within 
ten (10) business days of the applicable Delivery Date specified in the applicable 
Schedule, BT may, on written notice any time thereafter, terminate the Schedule 
or Deliverable involved, without obligation, liability or penalty of any kind, 
unless otherwise specified in the applicable Schedule. 

3,2, Each deliverable shall be subject to a verification of acceptability by BT to 
ensure that such deliverable satisfies BT requirements. Unless otherwise 
specified on the Schedule, the acceptability of any deliverable shall be based on 
BT's satisfaction or non-satisfaction with the deliverable, in BT T s sole and 
reasonable discretion. If any deliverable is not acceptable, BT shall notify 
Consultant specifying its reasons in reasonable detail, and Consultant will, at no 
additional cost, promptly conform such deliverable to BT's requirements. If 
within seven (7) business days of such BT notification, any deliverable is still 
not acceptable, BT may at any time thereafter, at its option and without 
obligation or liability of any kind, terminate the Schedule involved in whole or 
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in part. Upon any such termination BT shall return any work product delivered 
to it by consultant pursuant to the Schedule and agrees to not use any such 
information or knowledge gained from such work product for any reason 
whatsoever without the prior knowledge and written consent of Consultant A 
failure by BT to reject any work product deliverable under this Agreement 
within live (5) business days of delivery shall be deemed an acceptance of such 
work product. r 

If, at any time, BT requests any change in the Specifications applicable to any 
Deliverable (each, a "Change"), Consultant shall provide to BT a written 
estimate of the additional charges, if any, to implement such Change and the 
resulting change, if any, to the Applicable Delivery Date(s). BT shall thereupon 
determine whether to authorize such Change, which authorization shall be 
evidenced in a written Change order signed by BT. If any such Chanoe is so 
authorized by BT, then the Delivery Date for the applicable Deliverable shall be 
extended or expedited accordingly. Any Change order shall become part of the 
Specifications applicable to such Change order, upon execution of the same bv 
both parties. 



4, Payment 

4.1. In full consideration for the Services performed under this Agreement by the 
Consultant, BT shall pay to Consultant (i) for time and material engagements the 
daily rates as specified in the applicable Schedule, relating to the particular 
Services and Consultant who performed such Services for each hour or day of 
work performed in accordance with the provisions hereof ("Daily Rate"), and 
(ii) for fixed price engagements the rates set forth in the applicable Schedule 
("Fixed Rate"). The Daily Rate specified in the applicable Schedule is based on 
a minimum eight (8) hour day, exclusive of one (I) hour for meals; if any 
Consultant works less than eight (8) hours in any one day, each hour shall be 
billed at a rate of one eighth the Daily Rate. All Daily Rate charges in excess of 
five (5) days in any one week, shall be billed at the applicable Daily Rate 
Nothing contained herein is intended to relieve Consultant of its obligation to 
comply with applicable wage and hour, employment and iinmigration laws 
rules or regulations or common law. 

4.2. BT shall reimburse Consultant for all reasonable expenses necessarily and 
actually incurred by the Consultant in connection with travel arrangements 
requested by BT, provided (i) BT has been provided an itemized invoice with 
respect to such expenses; (ii) .furnished to BT receipted bills evidencing such 
expenses; and (iii) complied with BT's current travel policy. Notwithstanding 
the foregoing, Consultant shall, at Consultant's expense, carry all necessary and 
appropriate personal accident insurance to cover the Consultants if and when 
they are required by BT to travel pursuant to this Agreement. 
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4.3. No amounts shall be payable by BT to Consultant hereunder except as set forth 
in Sections 4, hand 4.2, 

4.4. Invoices will be submitted by Consultant to BT (i) on any media designated by 
BT, which may be modified from time to time at BT's option, and (ii) in 
accordance with the schedule of payments set forth in the applicable Schedule. 
Each invoice shall include the applicable BT expense details as provided by BT 
to Consultant. BT shall pay each invoice within forty five (45) days after 
receipt, except for disputed charges and/or expenses. Any dispute with respect 
to certain charges or expenses shall not affect payment of non-disputed charges 
and expenses, 

4.5. Any progress payments or any acceptance testing procedures required prior to 
payment hereunder shall be set forth in the related Schedule. 

4.6. Consultant shall maintain complete and accurate accounting records, in 
accordance with generally accepted accounting principles, to demonstrate full 
compliance with all the terms and conditions of this Agreement, to substantiate 
Consultant's charges and/or expenses hereunder. BT or its designated 
representative(s) shall have access to such records for purposes of audit during 
normal business hours upon no less than twenty-four (24) hours prior notice to 
Consultant. 

5. Consultant 

5.1. For each Schedule, Consultant shall act as the project manager (hereinafter 
referred to as "Consultant Project Manager") and BT shall designate a project 
manager (hereinafter referred to as u BTs Project Manager") who will operate as 
the main interface between the parties. The Consultant Project Manager shall 
perform the Services in accordance with the instructions of BT Project Manager 
in charge of the project to which the Consultant has been assigned and in 
accordance with BT's standards. 

5.2. Consultant, while on the premises of BT to perform Services under this 
Agreement, shall comply with BT's rules, regulations and policies concerning 
such matters as operating procedures, security requirements, working conditions, 
working hours and holidays. Consultant shall carry out its work and all 
necessary contacts with BT and its personnel so as not to disrupt BT's normal 
operating procedures. 

5.3. Assignment of Consultants to BT's premises for the performance of "Services 
may, at BT's discretion, require s.uph Consultant to carry BT's identification 
credentials* The identification credentials shall be used only as directed by BT, 
BT shall not be liable for any unauthorized use of the identification credentials 
by the Consultant. 
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In the event that on-site services pursuant to this Aureem^ • 

oe provided only if (i) background screening is conducted that satisfies rp 

and alcohol substance abuse examination administered by a medical tesrtnl 
facihty approved by BT; (b) verification of the previous employment J 
reflected on the Consultant employment application irith a gooS effort to 
determine if the Consultant is considered eligible for re-hire; (c) revfew ofTJt 
and htigation records to establish the Consultant's c edi? hilrv ^ 
confirmation of Consultant's resident address and telephone ^r' e 
confirmauon of highest education qualification claimed; and T(Q venTcaSn of 
ehgib.hty of employment hi ihe United States of America- anf? 
Consultant is f mgerpri nted by BT or its agents, ^"2^ 
fmgerpnn mg may be submitted at BT's option! to the (a) Federal Bureau of 

may deszre, for a criminal conviction record check. Positive reoli^ t« 

ttSTS? s checks - ^ be * e basis of BT ' S <**^<£ZZ 

f^nn f ^ T eiUng prOCCSS wil1 be main *ined in the Consultant's 
Sy time bC made aVailaWe t0 BT or its a » eQts ^ 

LirreTurnB?^^ 11 ! 13111 ^ ^ P"*™ Sente for BT ' Consultant 
shall return BT identification credentials to BT not later than the following day. 

Consultant shall not use for its own.personal use, any property of BT. includin* 
but not lirmted to, any computer resources belonging to BT or rented or leased 
by BT or entrusted to BT by BT's customers or suppliers without the prior 
permission of the BT Project Manager. P 

Relationship Between the Parties 



The Consultant is an independent contractor in the performance of Services und^r rhic 

xrr^r not be coosidered * ■» - ^ *i~> ~ 

7. Consult ant Benefits and Compensation 

? " L Fe°d^l X f all , b ? SOl , e,y reS P° nsibIe for the withholding and/or payment of all 
federal, State and local income, unemployment, social security and other pavroll 
taxes, workers compensation, disability benefits, and all such additional lesa 
requirements of like nature applicable to such-Consultant 

7 ' 2 ' c C rfnZr«° n by BT t0 ConSUltant hereurider is not intended to 

con.t tute wages for purposes of federal, state or local withholding taxes 

soc.al secumy payments, insurance contributions, unemployment taxes or 
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7.3. Consistent with this Agreement and Consultant's status as an ind en «,i,w 
contractor, Consultant shall not hold himself out as, nor claim to £ an officer o 
employee of BT, nor to make claims, demands or applications to Tny riah Z 

7.4. Consultant shall indemnify and hold BT harmless from any liabilities losses 
costs, damages and expenses (including reasonable fees and disbursements of 
counsel selected by or incurred by BT) arising from claims against BT for his 
failure to comply with or adhere to all applicable federal, state id local laws 

g. Indemnification In Connection with In juries to Persons or Damag e to Prnp^, 
Each party shall indemnify and hold harmless the other party, its affiliates director, 
WjfZE ^ *» '^denuufied^ ^toSSdSrS 

ithill lr?' pr0ceedm S s at Iaw or ^ daims (groundless or otherwise) 

liabilities, losses, damages, judgments, payments; deficiencies, settlements Sies 

Z»Jr; e Tri C ° SSeS ' C ° StS md illcIudin S -«« disb^emen^ 

counsel selected by the mdemnified party (whether mcurred in a third party acUon o in an 
act on brought by either party against the other to enforce its rights JteW^Z^ 

col ecttvely, "Liabilities") arising out of or incurred in connection with bo! 

including death) to any person, damage to the property, or interest of any person firTS 
ZZ TX ?2" eXten L* at . SUGh ^ or dama 8 e * ha " «ave been occasioned b ™ha° 

l^S^IY' f ^ ^ * attribUtab!e t0 thC ° r ^igent ac S u 

2T mdemn ^ ln f «« ^liates, officers, directors, employees, agents or 

nWc m 5 ' n an3 7 Wiy Telated 10 11113 A g"*"™' * Performance of indemnifying 
party s obligations under this Agreement, provided that the indemnifying party shXtt b! 
responsible for Liabilities resulting directly from the gross ^11^^ ^ 
misconduct of the indemnified party. S" 0 ence or wiiihil 

^ — Consultant's Representations and Warranties 

9. 1 . Consultant represents, warrants and covenants that Consultant is an independent 
consultant that provides services to the general public; 

9.2. Consultant represents, warrants and covenants that there exists no agreement or 
restriction which would interfere with or prevent Consultant from enterina this 
Agreement or rendering services described herein. ' 

9-3. Consultant represents, warrants and covenants that it shall not have the ri«ht 
power or authonty to bind or expend funds on behalf of BT without the express 
authorization of BT or to create any-obligatfon, express or implied, on behalf of 

9.4. Consultant represents, warrants and covenants that at the time of acceptance 
each Deliverable will conform, to its Specifications and BT's requirements. 
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9.5. Consultant represents, warrants, and covenants that the Works, as defined in 
Sectwn 13.1 and each part thereof will be created solely by the designated 
Consultant acting within the scope of his employment, or that at the time of 
delivery to BT, Consultant will be the sole owner thereof, or that at such time 
Consultant will have the lawful right and be fully authorized to transfer all right 
title and interest, including copyright, in such Works and each part thereof to 
BT. 

10. Confidentiality 

10. 1. Consultant will treat as confidential (a) the terms of this Agreement; (b) all 
lrformation and data, of whatsoever nature, relating to BT (including but not 
limited to BT operations, policies, procedures, techniques, accounts and 
personnel and those of BT's affiliates) or used by BT or any of BT's affiliates in 
carrying on business, obtained by Consultant, or disclosed to Consultant in 
connection with the performance by Consultant of Consultant's obligations 
under this Agreement; and (c) all information and data which are proprietary to a 
trurd party (including but not limited to BT's customers and suppliers) and 
which BT are obligated to treat as confidential, obtained by Consultant, its 
officers, employees, or agents, or disclosed to Consultant in connection with the 
performance by Consultant of Consultant's obligations under this Agreement 
(individually and collectively, "Confidential Information"). Consultant'shall not 
disclose any such Confidential Information to any third not involved in or 
responsible for the performance of Consultant's obligations under this 
Agreement. Furthermore, Consultant shall not use any such Confidential 
Information to obtain an unauthorized benefit for Consultant, BT or any third 
party. Consultant hereby acknowledges that enforcement of this Section 10.1. 
through claims for damages would be inadequate and that BT shall be entitled to 
any necessary injunctive relief. 

10.2. BT shall exercise the same degree of care to keep confidential any information 
disclosed to BT by Consultant hereunder and marked by Consultant as 
confidential or proprietary as BT exercises to keep confidential BT's own 
information of like nature, provided that BT shall be free to disclose any such 
information (i) to any expert (including, but not limited to, accountants, 
appraisers, attorneys and engineers) employed by BT to assess Consultant's 
performance under this Agreement or to assess the rights and remedies available 
to BT during the continuance of any event of default hereunder or an event 

, which with notice or lapse of time or both would constitute an event of default 
hereunder, (ii) in any other case, with Consultant's consent, or (iii) as may be 
required by law or by regulation. 

10.3. Upon BT's request, and in any event upon termination of this Agreement. 
Consultant shall return the original and any copies of the Confidential 
Information which it is holding in tangible form, written or otherwise, to BT or. 
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at BT's option, shall destroy such information and shall certify in writing to BT 
that such Confidential Information has been destroyed. ° 

10.4. The foregoing to the contrary notwithstanding, there shall be no obligation under 
Sections 10.1 and 10.2 with respect to information and material that (i) is 
received from any third party source that is properly authorized to disclose it, (ii) 
is or becomes generally known to the public by publication or other means other 
than a breach of duty under this Agreement, or (iii) is required by law regulation 
or court order to be divulged, provided that the request for such disclosure is 
proper and the disclosure does not exceed that which is required. In the event of 
any disclosure under (iii) above, a copy of this Section 10 shall be furnished to 
anyone to whom such disclosure is required and the disclosing party shall 
promptly, prior to disclosure, advise the other party in writing of each such 
disclosure. 

H. Intellectual Property Rights 

11.1. Consultant agrees that as of the date of this Agreement all documentation and 
information, including but not limited to, Deliverables, programs, specifications 
technical information and data, and all software and other tangible or intangible 
products, materials or works prepared for BT or developed as a result of the 
Services performed hereunder (collectively, "Works") shall, to the extent 
permitted by law, be a contribution to a collective work or a compilation as 
defined in Section 101 of the United States Copyright Law, are specially ordered 
and commissioned for use as such, and shall be considered a work made for hire 
as defined in that section of the Copyright Law. BT shall have sole, exclusive 
and unlimited ownership rights, title and interest in and to the Works, including 
the right to obtain, hold and render, in its own name, patents, copyrights and 
registrations. 

1 1.2. [f the Works or any part thereof does not qualify as a work made for hire. 
Consultant agrees to irrevocably assign, transfer and convey to BT, for the full 
term of copyright and all extensions thereof, all rights, title and interest in and to 
the Works or any such part including the copyright therein. Consultant shall 
give BT and any person designated by BT, all reasonable assistance and shall 
execute all necessary documents to assist and/or enable BT to perfect, preserve 
register and/or record its rights in any such Work. Consultant shall, immediately 
upon request of BT or upon termination of this Agreement, deliver to BT all 
Works prepared or developed pursuant to this Agreement, and all copies thereof. 

11-3. All information 'and documentation, including, biifnot limited to, programs, 
specifications, technical information and data, (collectively, "Information"),' 
furnished or made available by BT to Consultant is the exclusive property of 
BT. All such Information shall be used by Consultant only in connection with 
the performance of the Services and this Agreement, and all copies of the 
Information, together with any associated or derived material, notes and/or 
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B^^nt. (Whether handwritten 0r mechanically produced) shall be delivered to 
BT promptly upon request or upon the termination of this Agreement 

U.4. BT shall receive free and clear title to all Works under this Afl «m ra » 

Si* in 5 1 ' > ° tS ' ° fficerS ' em P l °y« es «nd agents against and froT^v 
and all suits, actions, proceedings at law or in equity claim.: r«™*.i y 
otherwise) liabilities, losses, dfmages, P^ l^Z^Z^ 
penalues. fines, costs and legal and otherexpenses C^dS^J^Z 
and disbursements of counsel selected by BT) asserted against BT or inched bv 
BT ansmg out of or in connection with any claim that any Works Se S or 
violates any patent, copyright, trademark, trade secret or omer pron 
of any third party, whether or not such claim is successful/ In L everu of 
such cla,m BT shall promptly notify Consultant. * ° f 

12. Use of Name 

Consultant will not, without BT's prior written consent in each instance, use in advertising 
public,* or other promotional endeavor, the name of BT or any of B^SS^TS 

sv^hn. 0 ' emPl T e ° f BT ' ° r *** ™*> «"*™*- device e^; m Sc 
symbol or any abbrevmtion, contraction or simulation thereof used by BT or it7affil^t' 
or represent, directly or indirectly, that any product or service proved by Consul^has 
been appr0 ved or endorsed by BT, or refer to the existence of this Agreement Hress 
releases, adverting 0r materials distributed to Consultant's prospective customers. 

13. Assignment 

BT may assign this Agreement, any Schedule and/or any rights and/or obligations 

ii^TbTT^t without * consentof consu,tant » - "ots 

Zh^Tuu if \ 00 Successor P" 1 ™™ 1 l ° a n^ger, consolidation, sale of all or 
substant a ly all of its assets, or ail or a substantial portion of the busine s to which the 

a^dtr^f' , C0 ^ tant S 5 aH n0t MS A °°™™*> Schedule anX ny rUt 

and/or obligations hereunder without BT's prior written consent. Any attemnted 
assignment m violation of this Section 13. shall be void. attempted 

j4. Termination 

BT may terminate this Agreement or any Schedule at any time upon five (5) davs' written 
"iv ™ R ? nSU,tant ma >- te r nate Agreement and/or any Schedule a any time bv 
giv mg BT written notice of such termination and the effective date of such termbation 
shall be no earlier than the date on which Constant shaU have complete P er3Tce 

satisL'riTTn H t0 ^ P fr Cd ^ «^*~«* to BT's'rerni 
saustac ion. BT shall have no further obligations hereunder after the date of such 

peiredlT^ ^ BT ^ r C ° nSUltailt P"*"* t0 Section 4 ' the Service 

^o^^ST? m T'i ^ C0[ ? Ul,am Pri ° r t0 SUCh effeCtive date of ^nation 
provided that such Semce have been performed to BT's reasonable satisfaction. 
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15. Survival of Termination 

The obligations set forth in Sections 8, 9, 10, 1 1, 12, 14, 15, 16. 19 and Exhibit B hereto 
shall survive any termination of this Agreement. ££upu_o nereto, 

16. Notices 

All notices, requests, demands and other communications hereunder shall be in writine and 

receipt) or as of the date of dehvery shown on the receipt if mailed at a vast office in Tht 
United States by registered or certified mail, postage prepaid return receb r^etin 
any case addressed to the attention of the persons lifted be?ow ant£ £25 " 

or to the attention of such other person as such party shall be designated for surh n,,™ 
m a written notice (complying as to delivery withSTterms of ihto S^tiTn) P *° Se 

To Consultant: 

Address: 28 Edgemont Avenue 

Summit, New Jersey 07901 
Attention: Name: Richard Apostolik 

To Bankers Trust Corporation: 

Address: One Bankers Trust Plaza, New York, NY 1 0006 
Department: Global Expense Management 
Mail Stop: 2119 
Attention: Strategic Sourcing 

And copies to the name and address set forth on the applicable Schedule. 

17. Force Majeure 

Neither Consultant nor BT shall be held responsible nor be deemed to be in default under 

S^STi? ^ ^ K 61 ^ " P* rfom ™ ce " failure in performance of any of The 
respective obligations to be performed hereunder if such delay or failure is the : resu 1 7f 
causes beyond the control and without negligence of the party ^T^to ^l 

shl f ,^ SUCh If ^ m P erformance <* in performance has occurred P Such eludes 

shall mclude) ^ mout Iimitatlonj acts of 0od( strikes> ]Qck insurrecdons cTvi 

disturbances sabotage, embargoes, blockades, acts of war, acts or failures to act of ^ 

IZZIZ ° f rr' at0ry b ° dy (whether dvil or milit ^ domestic t"^^ 
governmental regulations superimposed after the fact, power failures fires exrSnT 
floqds, accidents epidemics, earthquakes or other natuxa" or man-mad SteTaTa [' 
occurrences similar*, the foregoing (collectively referred to herein as 'Torct Ma,W> 

party, shall be excused from performance hereunder on a day-to-day basis to the extent Z 
fem P ZT° n ' ™T™ °/ r interf — <«* *• other pL J* Z£^%££ 
ooiigatiorfc relate to the performance so prevented, restricted, or interfered with); provided 
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50 ^cted shaJl use its best efforts to avoid or remove such cause of 
n^ P " "* to ? inimi2e thereof and both parties shaU rSume 

required for any period of Force Majeure. payment snail be 

18. Eo ual Opportunity Employer 

BT is an equal opportunity/affirmative action employer. In this connection HT „ » 
d,_te against any applicant or employee on the bJo r™^'^^^ 

SSLd vl a8e * na ,! i0aaI ° ri8,n ' disabili *> **» 35 * v -tnam e^of 15 
n S tl IT ° f ° ther P r ° teCtCd c,ass 5tatus " In addi ^n, BT take^afWive 
• S ,V T l ° y a " d advancc In cm P lo ><™« qualified minorities, women, SwdStoT 
and covered veterans. Consultant agrees in connection with its oblSn i unto S,' 
Agreement to adhere to BT equal opportunity/affirmative actbn p'^V bv tt 
ditcruninatag against any applicant or employee and to refer individuals to BT nn I 
o^S!r tt0 7 bas |f..^les s of their protected class status. afso Unifies 
£i 1^ T Pl I ^ ltS ° b,igati0nS nndBr r ^^ion Reform and Coniol aTl S 

regulations m connection with Consultant assigned to BT. 



19. General 



19.1. This Agreement, including Exhibits A and B hereto, its subject matter and the 
parties respective rights and obligations hereunder shall be governed bv and 
construed ,n accordance with the laws of the State of New York, without giv^ 
effect to principles regarding conflicts of law. B ° 

19.2. There are no understandings, agreements or representations, express or implied 

stn re ?K Ct H t0 th V UbjeCt maRer here ° f n0t S P edfied ^rein. This AgTemelt 
shall not be deemed or construed to be modified, amended, rescinded canceled 
or waived in whole or in pan, except by a writing executed by both parties. 

19.3. No remedy conferred by any of the specific provisions of this Agreement is 
intended to be exdusive of any other remedy, and each and every reCdy 1 

nowTrt'T 1 ^ * ^ f dditi ° tt t0 ^ 0ther *™ hereunder 0 

now or hereafter existing at law or in equity or by statute or otherwise. The 

of tbr«!? y ° r m u° re re T? CS by either party sMI not co " sti ^ * waiver 
of the right to pursue other available remedies. 

l9A IL^lt r ViS u, nS ° f L tWs A ^ eement " ^ Schedules hereto shall be 
invalid or unenforceable, such shall not render the entire Agreement or Schedule 
unenforceable or invalid but tather the Agreement or Schedule, as the case 
be shall be read and construed as if the invalid or unenforceable provision(s) ar'e 

construed and enforced accordingly. 



G.'BQILHRPLXONSULT.DOC i i 

1/V/9H 



DO NOT FORWARD 

sondh 

1 9.5. Both Consultant and BT have full power and authority to enter into and perform 
Ais Agreement, and the person signing this Agreement on behalf of each 
been properly authorized and empowered to enter into this Aereemem cirS 
PARTY FURTHER ACKNOWLEDGES THAT IT HA HS£> TMS 
AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE BOUNDBYfT 

Z 2?™? the heret ° have duly executed this Agreement as of 

the day, month and year first written above. s^cmem as or 



BANKERS TRUST NEW YORK 
CORPORATION 



Name: eruj £ 



Title: ^i^^&x sj^- OUZercTft^ 



Date: 



CONSULTANT 




By:/ 



Name: /S&ASO^ 
Title: Cp^t^^CTAjT- 



Date: 
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